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SEMINAR  OUTLINE 


OBJECTIVE  AND  STRUCTURE 

In  this  seminar  our  objective  will  be  to  develop  a  familiarity  with  and  critical  understanding  of 
the  ways  in  which  current  issues  of  substantive  regulation  are  approached  in  the  academic  literature 
on  corporate  and  securities  law.  The  seminar  topics  will  be  of  two  types.  The  first  half  of  the 
seminar  will  deal  mainly  with  certain  classic  problems  of  substantive  regulation  and  the  theoretical 
frameworks  which  may  be  deployed  to  analyse  these  problems.  In  the  second  half  of  the  seminar,  we 
will  examine  some  questions  lying  at  the  intersection  of  corporate  and  securities  law,  on  the  one 
hand,  and  other  areas  of  the  law,  including  constitutional  law  and  private  international  law,  on  the 
other  hand.  There  will  be  overlap  between  the  two  halves. 

Much  of  the  academic  literature  focuses  on  the  United  States.  However,  where  possible,  we  will 
also  consider  the  approaches  to  these  issues  in  Canada  and  other  countries.  Readings  will  be  drawn 
mainly  from  law  review  articles.  A  familiarity  with  economic  reasoning  and  a  basic  course  in 
corporate  law  would  be  helpful  background. 

ASSESSMENT 

Evaluation  will  be  based  on  written  work  (80%)  and  on  class  participation  (20%). 


WRITTEN  COMPONENT 

You  may  write  a  research  paper  (20-30  pages)  or  two  short  written  assignments  (10-15  pages 
each).  If  you  choose  the  short  assignment  alternative,  you  will  write  one  assignment  for  each  of  the 
two  parts  of  the  seminar. 

PARTICIPATION  COMPONENT 

It  is  expected  that  you  will  be  prepared  to  contribute  to  the  discussions  in  class.  In  addition, 
each  week,  a  student  will  give  a  3-5  minute  informal  exposition  of  and  comment  on  the  assigned 
readings.  I  will  circulate  a  sign-up  sheet  for  these  allocated  contributions  next  week. 

CONTACT  INFORMATION 


T  elephone: 

E-mail:  ilee®  post.harvard.edu 


TOPIC  1:  MANDATORY  DISCLOSURE 


INTRODUCTION 


“Most  sellers  of  goods  or  sendees  are  not  legally  compelled  to  provide  particular  information 
about  their  products  to  potential  buyers;  they  must  merely  avoid  making  false  claims.  One  important 
exception  relates  to  securities.  Firms  that  issue  securities  in  the  public  markets  must  provide 
affirmative  disclosures  about  the  securities  and  the  issuer.  This  is  true  not  only  in  the  United  States, 
but  in  most  developed  countries.  What  accounts  for  the  distinction  between  securities  and  other 
products?”  -  Mahoney,  “Mandatory  Disclosure  as  a  Solution  to  Agency  Problems”,  infra. 


READINGS 


1)  Easterbrook  and  Fischel,  “Mandatory  Disclosure  and  the  Protection  of  Investors” 
(1984)  70  Va.  L.  Rev.  669  (excerpt,  footnotes  omitted). 

2)  Mahoney,  “Mandatory  Disclosure  as  a  Solution  to  Agency  Problems”  (1995)  62  U. 
Chi.  L.  Rev.  1047-1112  (footnotes  omitted). 

3)  Coffee,  “Market  Failure  and  the  Economic  Case  for  a  Mandatory  Disclosure 
System”  (1984)  70  Va  L  Rev  717-753  (excerpt,  footnotes  omitted). 


